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Corporate Agent for Housing Authority

QUESTIONS

1 Under Tenn. Code Ann. 8 13-20-104(b), aloca housing authority may designate an agent,
including acorporate agent, to act onitsbehdf. Doesthisstatute authorize ahousing authority to designate
anon-profit corporation as its corporate agent?

2. Does this statute require a corporate agent to be a stock-issued for-profit corporation?
OPINIONS

1. and 2. Wethink the statute is ambiguous on thisissue, and that an argument could be
made that the statute authorizes ahousing authority to designate anon-profit corporation asitsagent. This
Officeisunaware of any policy reason for prohibiting a housing authority from appointing a non-profit
corporation asits corporate agent. Absent such areason, and in light of the remedial purposes of the
statute, we think a court would probably conclude that a housing authority may appoint a non-profit
corporation as its agent.

ANALYSIS

Thisopinion concerns appointment of acorporate agent by alocal housing authority under Tenn.
Code Ann. § 13-20-104(b). Under Tenn. Code Ann. 88 13-20-101, et seq., local governments may
createhousing authorities. The statutory scheme empowersloca housing authoritiesto engagein awide
variety of activities. Thegeneral powersof housing authoritiesare set forthin Tenn. Code Ann. 8§ 13-20-
104(a). Subsection (b) of this statute providesin relevant part:

... An authority may exercise any or al of the powers herein conferred
upon it, either generally or with respect to aspecific housing project or
projectsthrough or by an agent or agentswhich it may designate, including
any corporationswhich are or shall be formed under the laws of this
state, and for such purposes, an authority may cause one (1) or more
corporationsto beformed under the laws of this state or may acquirethe
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capital stock of any corporation or corporations. All housing project
property owned by acorporate agent of ahousing authority is subject to
the control of and is deemed to be property of the housing authority. Any
corporate agent, all of the stock of which shall be owned by the
authority or its nominee or nominees, may, to the extent permitted by
law, exercise any of the powers herein conferred upon the authority.

Tenn. Code Ann. 8 13-20-104(b) (emphasisadded). The question iswhether, under this satute, ahousing
authority may designate anon-profit corporation asits corporate agent. The statute doesrefer to “ any
corporations. . . formed under thelaws of thisstate.” That phrase would certainly include anon-profit
corporation formed under Tenn. Code Ann. 88 48-51-101, et seg. On the other hand, the final sentence
states that “[a]lny corporate agent, all of the stock of which shall be owned by the authority or its
nominee or nominees, may, to the extent permitted by law, exercise any of the powers herein conferred
upon the authority.” This sentence has been in the statute since it was enacted in 1935.

Theeffect of thissentence onyour questionisnot clear. Under statelaw, non-profit corporations
do not issue stock. At least two interpretationsare possible. Firg, it could be argued that, by including this
sentence, the General Assembly intended to makeit clear that only acorporation that issues stock may
serve asacorporate agent for ahousing authority. Under thisinterpretation, anon-profit corporation could
not serve as acorporate agent. Second, it could be argued that this sentence does not prevent ahousing
authority fromappointing anon-profit corporation asitsagent; insteed, it prohibitsahousing authority from
appointing as its corporate agent any corporation, al of the stock of which is not owned by the housing
authority or the authority’ s nominees.

ThisOfficeisunaware of any policy reason for prohibiting ahousing authority from gppointing a
non-profit corporation asitscorporateagent. Itispossiblethat the General Assembly wasconcerned that
ahousing authority might cede control of anon-profit corporation to other parties through the corporate
charter, but this concern isnowhere clearly expressed. Absent apolicy reason for prohibiting ahousing
authority from gppointing anon-profit corporation asits agent, and in light of the remedia purposes of the
housing authoritieslaws, wethink acourt would probably concludethat ahousing authority may appoint
anon-profit corporation asits agent.
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